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ASSET PURCHASE AGREEMENT
Dated as of August 1, 1993
by and among
HARLEM GLOBETROTTERS INTERNATIONAL, INC.
MANNIE JACKSON ASSOCIATES, INC.
and

HARLEM GLOBETROTTERS, INC.

TRADEMARK
REEL: 1814 FRAME: 0241



SECTION 1.

SECTION 2.

2.1.
2.2.

SECTION 3.

3.1.
3.2.
3.3.
3.4.
3.5.
3.6.

SECTION 4.

SECTION 5.

SECTION 6.

6.1.
6.2.
6.3.

SECTION 7.

7.1.
7.2.
7.3.
7.4.

715.
7.6.
7.7.
7.8.
7.9.
7.10.

SECTION 8.
8.1.
8.2.
8.3.
8.4.
8.5.

TABLE OF CONTENTS

Certain Definitions . . . . .. ... ... .. ... 1
Transfer of Acquired Assets . . . ... .. ... .. ... ... .... 3
Acquired Assets To Be Transferred . . . . ... ... ... ....... 3
Conmsents . . .. ... . ... e 3
Consideration for Acquired Assets . . . . ... .. ... ........ 3
Amount of Purchase Price . .. ...................... 3
Payment of Purchase Price . . . ... ................... 4
Equity Issuance . . .. ... ... ... ... o 4
Assumption of Liabilities ... ....................... 4
Refund of Initial Payment . . . . ... .. ... .............. 4
Allocation of Purchase Price . . . ... .................. 4
Security . . . . . . . e e e e 5
Trademark Report . . ... ... ... .. ... . ... ... ....... 5
Management Understanding . . . ... ... ... ............ 5
Management Services . . .. .. ... .. ... ... ... ... 5
Management Fees . . . . . .. ... . ... ... ... ... . ..., . 5
Refund of Management Fees . . .. .................... 5
Representations and Warranties of Seller . . . . ... .......... 5
Good Standing . . . . . .. ... 5
Authorization . . ... ... ... ... ... .. . 5
Title to Acquired Assets; Liens and Encumbrances . ... ... ... 6
Trademarks, Service Marks, Trade Names, Patents and

Copyrights . . .. .. ... .. .. . . ... 6
Contracts . . . . .. . . . .. .. 6
Employee Benefits . . ... ... ... .. .. ...... ... ...... 6
Governmental Approvals . .. .............. . ... ..... 6
Actions, Suits, Proceedings . . . ... ... ... ... ..., ...... 6
No Violation . . . .. ... ... . ... ... . ... . ... ... ... 6
Representations and Warranties . . ... ... .............. 7
Representations and Warranties of Buyer and Associates . ... . . . 7
Good Standing . . . . .. ... .. ... 7
Authorization . . . ... ... .. ... 7
Capitalization . . . ... .. ... . ... ... ... .. ... ..... 7
Pension Obligations . . ... .................. ...... 7
Representations and Warranties . . . .. ... .. ..........,. 8

TRADEMARK
REEL: 1814 FRAME: 0242



SECTION 9.
9.1.
9.2.
9.3.
9.4.
9.5.

SECTION 10.

10.1.
10.2.
10.3.
10.4.
10.5.

SECTION 11.

11.1.
11.2.
11.3.
11.4.
11.5.
11.6.

SECTION 12.

12.1.
12.2.
12.3.

SECTION 13.

13.1.
13.2.
13.3.

SECTION 14.

14.1.
14.2.
14.3.

SECTION 15.

15.1.
15.2.

SECTION 16.

SECTION 17.

SECTION 18.

Conditions of Buyer’s Obligations to Close . . .. ... ........ 8

Agreement and Conditions . . .. ... ... ... . ........... 8
Representations and Warranties . . ... ... ... .. ... .. .... 8
NoLegal Proceeding . . . ... ... ... ... ... 8
Certificate . . . . . . . . . . . e 8
Deliveries . . . . . . . . . . . 8
Conditions of the Seller’s Obligationto Close . . ........... 8
Agreements and Conditions . . . . .. ................... 8
Representations and Warranties . . . . ... ... ... ......... 8
No Legal Proceeding . . . ... ... .. ... ... ... 9
Certificate . . . . . . . . . . . . . e 9
Deliveries . . . . . . . . . . e e 9
Deliveries of Seller . . . . . . . . .. .. ... ... ... ... .. ... 9
Title to Acquired Assets . . . . .. .. ... ... oo oL 9
Certificate . . . . . . . . . e e 9
Consents . . . . . ... e e e e e e e e 9
Authorization . ... ... ... . ... e 9
Possession of Acquired Assets . . . . .. ... ... ... ... .. 9
Linesof Credit . ... ... ... ... . ... itineeean. 9
Deliveries of Buyer and Associates on the Closing Date . . . .. .. 9
Purchase Price . . . . . ... ... . ... e 9
Equity Issuance . . ... ... ... ... . ... 0. 9
Certificate . . . . . . . . . . . . ... e 10
Additional Covenants . . . . .. ... ... ... ..., 10
Authorization; Mail . ... ... ... ... ... ... . ... ... ... 10
Further ASsurances . . . . . . . . . . . . . ittt ittt 10
PostClosing Cooperation . . . . ... ... ................ 10
Indemnification . . .. ... ... ... . ... ... ... . . .. ..., 10
Indemnificationby Seller . .. ... ... .......... ....... 10
Indemnification by Buyer . . .. ... ... ................ 11
Procedures for Indemnification of Third Party Claims . . . . ... .. 11
Survival of Representations; Effect of Certificates . . ... ... ... 12
Survival of Representations . . . . . ... ................. 12
Effect of Certificates . . . ... ... .. ... . ... ... ....... 12
Fees and Disbursements . . . . ... ... ... .............. 12
No Broker . .. ... . . . .. .. 12
NotCES . . . . . i e e e e e e e 12

i

TRADEMARK
REEL: 1814 FRAME: 0243



SECTION 19.
19.1.
19.2.

SECTION 20.
20.1.
20.2.
20.3.
20.4.
20.5.
20.6.
20.7.
20.8.

Termination . . . . . . .. . . .. ..t 13
Terminating Events . . . . . . .. ... ... oo 13
Effect of Termination . . . ... .. .. ... .. ... 14
Miscellaneous . . . . . . . .. . ... . e 14
Entire Agreement . . . . . . . . .. ..t e e e e e e e e 14
TaXES . . . o o e e e e e e e e e e e e e e e 15
Governing Law . . . . . ... .. e 15
Benefit of Parties; Successors and Assigns . . . . .. ... ... .. .. 15
Pronouns . . . . . ... . .. . i e e e e 15
Headings . . .. ... .. .. . . . e e e 15
Separability . ... ... ... ... ... e 15
Counterparts . . . .. ... .. ... i i it e 15
iii
TRADEMARK

REEL: 1814 FRAME: 0244



MJA——=

May 20, 1993

National Westminster Bank USA

Attentiaon: Mr. Dirck Post

175 Water Street CONFIDENTIAL
24th Floor

New York, NY 10038-4924

Gentlemen:

The purpose of this letter is to outline our proposal for the purchase of certain assets of
the "Seller” (the Globetrotters Subsidiary of the Reorganized IBC ("HG")) by Mannie
Jackson Associates, Inc. and/or associated entities (the "Buyer"). Seller and Buyer will
enter into: i) a Management Agreement formalizing the interim management activities to
be performed by Buyer, and ii) a definitive Purchase Agreememnt (the "Agreement"”) as soon
as practicable after execution of this Letter of Intent, The Agreement will contain the
basic terms described in this Letter of Intent, together with additional terms and conditions

customary in such transactions and any other terms which seem appropriate following
further discussion.

Seller and Buyer understand that although their intention is to complete the purchase, this
Letter of Intent is not legally binding, except as otherwise described herein. Each party
agrees to proceed in good faith toward negotiation of the Agreement, cooperate in Buyer's

review and examination of Seller's business records and the completion of the transaction
("Closing") in accordance with the following terms:

1. Price. Buyer will.pay Six Million ($ 6,000,000) Dollars in cash and notes plus an
equity retention of 20% as provided in Paragraph 4.c. of this agreement, for the
assets described in Paragraph 2 below.

2. Assets. Buyer proposes to acquire all of the assets, business and goodwill of the HG

' including its receivables, inventory, trade names, other intellectual property, know

how, licenses, prepaid expenses, vendor deposits, memarabilia, leasehold interests,
machinery, equipment, automobiles, and trucks.

Buyer shall acquire clear and marketable title to the Assets free and clear of all

liens, claims, encumbrances, liabilities, restrictions and charges of any kind, nature,
or description.

2380 Lincaln Ceutres 333 Suutd 7th M. » Muwnespolis, Mismewtu 55402 « b (612) 3381807
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National Westminster Bank, USA
May 20, 1993
Page 2 of 6 Pages

3. Liabilities. Buyer will pot assume any liabilities.
4. Pavment Terms. The purchase price will be paid as follows:
a. Cash,
i. $250,000 shail be paid in cash upon execution of and shall be refund-
able to Buyer pursuant to the terms of Paragraph 7.b. of this Letter
of Intent.

ii.  $750,000 shall be paid in cash at Closing.

b. Note. The Buyer shall be the maker of a note (the "Purchase Note™) in the

amount of $ 5,000,000 which shall be held by the Seller. Terms of the
Purchase Note shall include:

i. Interest, Interest rate payable shall be equal to the U.S. Ten Year
Treasury Note rate plus 100 basis points, adjusted quarterly, based on
the average U.S. Ten Year Treasury Note rate in the prior quarter.
Interest shall be payable quarterly on November 1, February 1, May
1, and August 1 of each year. :

a. Deferral. Interest payments from Closing until May 1, 1995
shall be deferrable at the option of the Buyer if cash flow is
insufficient in any quarter and any such .deferral shall be
accrued and paid quarterly (approximate amount) as follows:

1) May 1, 1995 through February 1, 1996: $14,000 per quarter
2) May 1, 1996 through February 1, 1997: $21,000 per quarter
3) May 1, 1997 through February 1, 1998: $24,500 per quarter
4) May 1, 1998 through February 1, 1999: $28,000 per quarter

ii. Principal. Principal shall be payable quarterly beginning on May 1,
.1995. Payments shall be made on November 1, February 1, May 1 and
August 1 pursuant to the following schedule:

a. May 1, 189S through February 1, 1996: $200,000 per quarter

b. May 1, 1996 through February 1, 1997: $300,000 per quarter
c. May I, 1997 through February 1, 1998: $350,000 per quarter

d. Msay 1, 1998 through February 1, 1999: $400,000 per quarter
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National Westminster Bank, USA

May 20, 1993

Page 3 of 6 Pages

iii. Security. The Purchase Note shall be secured by all assets of the
Globetrotrers; provided however, that NatWest may subordinate its
interest in the Purchase Note to secure the $500,000 NatWest line of
credit, described in Section § herein.

iv. Prepayment. Buyer may prépay, at any time, the Purchase Note
without prepayment penalty.

v. Term. Maturity shall be February 1, 1999 (the "Marturity Date").

Equity Agreement. In eddition to the monies paid Seller pursuant to
Paragraph 1., Seller will be granted a 20% equity interest in the acquiring
entity of HG (the "Seller's Equity"). Seller shall have the right to put its
Seller's Equity to Buyer at any time between the thirty-sixth monch after
Closing, and the later of the sixty-first month after Closing or the date on
which the Purchase Note is paid in full and Buyer shall have the right to call

. Seller’s Equity on or after the later of the sixty-first month after Closing or

the date on which the Purchase Note is paid in full (the "Exercise Date") on
the following terms:

i. Equity Purchase Price. The Equity Purchase Price shall be an amount
equivalent to S times the previous 12 months net cash flow, based on
the most recent quarterly statement, times 20%.

il. =~ Form of Payment. The purchase price for the Seller's Equity shall be
' paid in the form of an installment sale.

a. At the time of put or call the Buyer shall deliver to the selling
party cash in an amount calculated to be the greater of 25% of

the Equity Purchase Price as calculated in Paragraph 4.c.i, or
$500,000.

b. The Buyer shall be the maker of a note for the balance of the
amount owed Seller (the "Equity Note"). The Equity Note shall
fully amortize over a three year term beginning on Exercise
Date. Interest shall accrue be payable quarterly. Interest shall

be calculated and adjusted on the same basis as the Purchase
Note. Principal shall be payable annually.

iii. Board Representation, During the period that Seller's Equity Is held,

Seller shall have the right to designate one member of the Board of
Directors of the Buyer.
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National Westminster Bank, USA

May 20, 1993
Page 4 of 6 Pages

5. Line of Credit. NatWest will furnish Buyer with a $500,000 line of credit,
drawable in minimum amounts of $100,000. All notes outstanding under the line of
credit shall be due and paysble on March 31, 1994.

6. Management Agreement. NatWest will cause the Seller to enter into an agreement
with the Buyer (the "™Management Agreement") to provide management for the HG assets

until Closing, but not later than July 31, 1993. Buyer will have the authority to act as the
Chief Executive Officer of HG.

Buyer shall be paid $10,000 per week for a period of four weeks, and shall be reimbursed

for its reasonable out-of-pocket expenses incurred in the perfortnance of its duties under
the Management Agreement.

7. Contingencies.

d.

b.

Closing. Closing is contingent upon the following:

i.

Buyer must be reasonably satisfied that a commercially viable tour
has been scheduled for at lesst one Harlem Globetrotters team
commencing Octaber 1, 1993 through July 31, 1994 (the tour season).
For clarification purposes, this is the tour of the "International Unit”
playing the major U.S. cities and foreign venues.

Buyer must be reasonably satisfied that on or prior to Closing, there
is an organization of employees of the corporation reasonably capable
of carrying on the operation of the Globetrotters business.

Contingency to Retention. Seller's retention of the initial $250,000 cash

payment is contingent upon the following being satisfied on or before the
date of Closing but in no event later than July 31, 1993:

i

Notwithstanding anything herein to the contrary, Buyer shsall be
entitled to obtain a refund of the initial $250,000 Cash Paymenct if
Buyer in Buyer's sole discretion is dissatisfied with the status of
trademark protection for the name Harlem Globetrotters and other
related tradenames, trademarks and copyrights provided written
notice is given to NatWest within ten days after receipt of a detailed
written report by Seller's trademark counsel describing the current
status of all such statutory protection on a worldwide basis. In the
event that Buyer elects to obtain a refund of the initial Cash Payment
and a cancellation of this Agreement, then Seller shall refund to

Buyer any $10,000 per week payments received by Buyer under the
Msanegement Agreement described in Section 6 herein.
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National Westminster Bank, USA
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10.

lll

12,

ii. Seller will cause the HG pension obligation to be satisfied by depositing

or paying to or on behalf of recipients up to $150,000 in cash prior to
Closing.

iii. It is understood that following contracts will be rejected in the

Chapter 11 Bankruptcy or their termination obtained upon terms
reasonably acceptable to Buyer and Seller.

a. Gametek - [JE

Exclusive Rélationshig. Seller and Buyer agree to deal exclusively with each other
regarding this matter and will each fully cooperate with the other during the period
commencing on the date of execution of this Letter of Intent and until the Closing.

During the exclusivity period the Seller agrees not to attempt in any way to dispose
of HG to any other party.

Expiration of Offer. This Letter of Intent has been presented and executed as of

the date set forth above and will expire unless accepted and returned by the Seller
no later than May 21, 19393.

Expenses of Sale. Each party will pay its own expenses in connection with this
transaction except as otherwise agreed. By way of example and not by limitation,
the Seller will specifically be responsibie for all fees, costs and expenses associated
with the bankruptcy proceedings of IBC and the Globetrotter Subsidiary.

Globetrotter Tickets. Buyer agrees to provide to NatWest, at no cost, a total
maximurn of 3,000 Globetrotter tickets for charitable distribution. Specifically,
these tickets shall include 1,000 tickets of average overall quality to the next
scheduled Globetrotter events after Closing to be held at the following venues:

a. The Meadowlands
b. The Nassau Coliseumn
c. Madison Square Garden

Counterparts. This Agreement may be executed in any number of counterparts,

each of which shall be an original, but all counterparts together constituting but ane
and the same document.
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Nationa! Westminster Bank, USA
May 20, 1993
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Except for the provisions of Paragraphs 7, 8, 9 aad 10, Seller’s acceptance of this Letter
of Intent does not constitute a legally binding contract, but provides a basis upon which to
negotiate and extcute a binding, formsl agreement. If this Letter of loteor ie acceprabdle,
;z);ea;sg gigdicate by signing and returning the enclosed copy of this ietter no later than May

Sincerely yours,

MANNIE JACKSON TES, INC.
2
Accepted this :_2;_/. day of
Mazy, 1983,
Nationel Westminster Bank, USA
WPy e
Its S /2 570
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